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SMITTAL LETT

3™ May, 2002

Re: China Strategic Holdings Limited — File No. 82-359‘6%?;\

Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

US.A.

BY COURIER

Ladies and Gentlemen,

In connection with Rule 12g3-2(b) exemption of China Strategic Holdings Limited
(“CSH”), CSH hereby furnishes the Securities and Exchange Commission with the
following documents:-

1. Announcement dated 3" April, 2002 in relation to the delay in dispatch of circular;

Announcement dated 16" April, 2002 in relation to the final results for the year ended

31* December, 2001;

Announcement dated 24™ April, 2002 in relation to the delay in dispatch of circular;

4. 2001 Annual Report; and ‘

5. Circular dated 30™ April, 2002 regarding the general mandate to issue and repurchase
shares of CSH.

wo

The CSH file number (82-3596) appears on the upper right hand corner of the first page of

each document.
PR@CESSE@“’%

Yours sincerely, MAY T4 20@2
For and on behalf of

China Strategic Holdings Limited FIN%
Jenny Chan Y M)
Secrgpary

Encl.

JC/DT/CSHO2

c.c. Ms. Irene Cheng of Hong Kong Securities Clearing Company Limited
(w/o enclosures)
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its.
accuracy or completeness and expres:ly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the contents of this announcement.

CHINA STRATEGIC HOLDINGS LIMITED

(Incorporated in Hong Kong with limited liability)

DELAY IN DESPATCH OF CIRCULAR

Reference is made to the Announcement of China Strategic Holdings Limited, Hanny Holdings Limited and Paul Y. - ITC
Construction-Holdings Limited. The directors of the Company wish to announce that the despatch of the Circular will be
postponed to on or before 25th April, 2002.

Unless otherwise defined, terms used in this announcement shall have the séme meanings as defined in the joint announcement of
China Strategic Holdings Limited, Hanny Holdings Limited and Paul Y. - ITC Construction Holdings lelted on 14th March, 200’2
(the “Announcement”).

EXTENSION OF TIME FOR DESPATCH OF CIRCULAR

Pursuant to Rule 8.2 of the Takeovers Code, the circular relating to the Rights Issue with Bonus Issue and the application of the
Whitewash Waiver (the “Circular”) should be posted by 4th April, 2002. The directors of the Company wish to postpone the
despatch of the Circular to on or before 25th April, 2002 because further time is required to compile information contained in the
Circular. Application for an extension of time has been made to and approved by the Executive to despatch the Circular on or
before 25th April, 2002.

EXPECTED TIMETABLE

Due to the aforesaid delay in despatch of the Circular, the expected timetable is revised as follows:

-

: . 2002

Despatch of circular to Shareholders on or before: ... ... .. i 25th April
Last day of dealing of Shares on a cum-rights basis ...... e e R PN 9th May
First day of dealing of Shares on an ex-rights basis .. ...... ................... 10th May
Latest time for Shareholders to lodge transfet of Shares in order to qualify for the Rights Issue ......... 4:00 p.m. on 13th May
Register of members ClOSEd ... ... ... .ttt e e 14th May to 21st May:
Latest time for lodging proxy forms .............. e e e e A 10:00 a.m. 19th May
EGM L. e e e e e e 10:00 a.m. 21st May
ReECOTA DIALE .ottt et et et e e e e e e e R 21st May
Register of members re-open ..... R 22nd May
Prospectus Documents to be despatched "....... e e N e e 24th May
First day of dealing in nil-paid Rights Shares . ............... e e e e 28th May
Latest time for splitting nil-paid Rights Shares ................... P e 4:00 p.m. on 31st May
Last day of dealing in nil-paid Rights Shares ........... e e e s Sth June
- Latest time for payment and acceptance of Rights Shares ................ B P 4:00 p.m. on 10th June
Each of the Underwriting Agreements becomes unconditional . .........i e 4:00 p.m. on 13th June
Publication of announcement of results of Rights Issue and any excess application on newspapers ................... 14th June
Despatch of refund cheques for wholly or partially unsuccessful applications for excess Rights Shares ..... ieeen.... 17th June
Despatch of certificates for fully-paid Rights Shares and Bonus Warrants .......... ... ... iiiieiiiieiiene.n. 17th June

Commencement of dealings of fully-paid Rights Shares and Bonus Warrants

By Order of thé Board
Lien Kait Long
" Director
Hong Kong, 3rd April, 2002

The directors of the Company jointly and severally accept full responsibility for the accuracy of the mformatlon contained in this
announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, opinions expressed in this announcement
have been arrived at after due and careful consideration and there are no other facts not contained in-this announcement, the omission of
which would make any statement in this announcement misleading.
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China Strategic Holdings Limited
PEREBERAF

(Incorporated in Hong Kong with limited liability)

ANNOUNCEMENT OF RESULTS
FOR THE YEAR ENDED 31ST DECEMBER, 2001

The directors of China Strategic Holdings Limited (the “Company™) announce thet the audited consolidated financial

s gl et it diped 4 ekt e
statements of the Company and its subsidiaries (the “Group™) for the year cuded 315t December, 2001 together with
comparative figures for the previous year are as follows: esmc
iy,
CONSOLIDATED INCOME STATEMENT ol ey foyp  (wwms ook Pomcicd  beesy B Koy ™ »
m Ty by ok m ﬁ Lt E pubicron th b [hwwmta G
Notes 2001 2000 AR AT Lia iy e B BT Y ]
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HK$’000 HK$'000 [or—
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1. ADOPTION OF NEW AND REVISED STATEMENTS OF STANDARD ACCQUNTING PRACTICE Conlided el Esbies LB
During the. Y roup has adopted (or the first time 2 number of new 60d revised Statements of Standard Accounting - -
Practice (* SAPL’) mue by the Hong Kong Sociery of Accountanis. Adopuon of thess new and revised SSAPs had no Ot ot o v
sigaificant cffect on the financhal sistements for Ihe coment or year except that in sccordsnce with SSAP 9 (Revised) o Lz e, 20
“Events after the Balance Sheet Date™, dividends proposed or declared -m: the balance sheet date are not recogoised as 2
{iability st the balance sheet date, but are disclosed as & separate component io the notu to the finasicial statements. This - Mgy, oot d compmen ETLI03 [Tt ) () ix - B s - . e LNy
change in ucwmln; thcy bas beea applicd retrospectively, resulting in :{rlor whi d the el
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Basiness segment o b apre - [ - - - - . - nus - LY
For maoagerent porposes, the Group is into the il ivisions. These divisions nre the basis on
which the Group reponts its primary se;meo( mfnrmum. v ;:::m-dq:l-mm
An analysis of the Groep + wemover and comtribution to P g resuhts and assets and by business i In December, 2001, the Grovp's intereat in Acti Limited (“A #er™), which is m-mgrcnp;ed in newspaper
segments is as follow: blishing, was di;posed of 1o Sing Pao Media Group Limited (“Sing Pao Media”, formerly STAREASTneL.com Corporation).
ge gain oa disposal of Actiwater was approximately HK$93,806,000.
hirring Upon the completion of the disposal, the Group held approximately 27.97% interest in Sing Pao-Media and the business
Ty B Cwmawr  DetwkPoomenkd b ol .": - ugmel:lp of nevspapet publishing was regarded as discomtinued operstion in 2009,
Erw m‘-: m lﬂ’: Hrm I KWt W EDW ETW BDW we ETW The following prov»des an analysis of the Group's turrover by geographic market, |rresye:uu of the origin of the goods/
services:
- Toroover C-plhl addisions
Fr e e caed 2001 2000 001 2000
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The ;ollhowx is an ml‘ym:dl the carrying amount of segment assets, and capital sdditions analysed by the geographicel ares
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g PRR t
== % ST gy Gt
ety 2001
Dol movme 159 . 3 .
HESD00 HK$ 000 HKS'000 HKS 000
S o e o s ] A ] _ma FRC. othr han Hoog Kong 17023 $33ai0e 7651 La3TieT
Ay long Kong 614, 3 3
e e Overaseas “s02,040 3540 -
—eamisn _damom  __ooaw 100
Loa clew: sinemiy imcers nam = e S —_—
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HK$'000 HKS$'000
Bewinl oW B
= —_— Sales of goods, net of returns and sales laxes 2,986,793 309;:?;
L od iy Publication of pewspaper lgﬁ'l’é V2500
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T Rentat income 5,982 5.420
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Dk v s M 4 OTHER REVENUE s 2
Copliacd ik ey AN HK$'000 HK$000
_— Nei gain on disposal/dilution/of interest in subsidiaries/ 16,892
i T business (note a) ) 1'1_‘;’32 692
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Notes:

{a) The nct gain on dlsposnl/dxlullon of interest in subsidiaries/business in 2001 comprises (i) the gain on dusyos-l of the
Group's interest in Actiwater of approximately HK$93,806,000; disposal of Gold Brilliant Limited of

(Page 2)
D ., 200! y HK$593 million as at 315t December, 2001, As 2 resolt, the Group's total borrcwmg
has ber.n rcduc:d from HKSI 947 million as at 3lat December, 2000 10 approximately HK$1,515 million as at 31st
Deci 2001

HK$3,309,000 and disposal of other subsidunes of HK$16,035, !)00 and (ii) thu net loss on disposal of the Gmup ]
interest in Dalian C.S.1. Metal Contail L of HK$8,812,000; Ningbo Zhonrghua Electronics Co.,
Lud, of appraximately HK$255,000; dnluuvn of lhc Grour s interest in China Land Group Limited (“China Land™) of
Jpqonmncly HK$30,038,000 and the loss on dnspou of certzin business in Double Happiness Tyne Industries

orporation Limited of npproxlmxe!y HK$10,998,000.

The net gaia on dlsposll/dllullonlpmul disposal of xhe interest in pobsidiaries in 2000 comprised (i) the net gain on
dispasal of the Group’s interest in China Estate (Holdmp) Limited of HK$12,444,000; Yantai C.S.1. Pharm:c:uncal
Company Limited of HK$130.241,000: 20d pactial disposal of other subsidiaries of HKSS,036,000; and (it} the net loss on
dispasal of the Group's interest in Wuxi 1. Mechapical and Electrical Equ ment Company Limited of HK$5.673,000
snd Ningbo C.S.1. Power & Machinery Group Company Limited of HK$17, SP

{b) The net gain on disposal/dilution of interest in associates in 2000 co mpnscd [ lou on disposal of the Grovp's interest
in China Packaging Equipment (H.X.) Com nn Limitcd of HK$2,488,000; (i) the net gain on dilution of the Group's
interest in Asia lhbe oldings Limited of HK$7.407,000: and (iii) the act gain on dilution of the Group's interest in
Pacificeet.com, Inc.

S. OTHER EXPENSES

21

HX$'000 HK3 000

Impairment and revatuaiion loss on (note o): .
~ toll highway 360,272 -
- propertics under consfruction 63,257 -
- conslraction in progress (note b) 61,493 -
- hotel propeny 25,000 -
- machil and equipment 17,863 -
- motor vehicles 1,156 -
529,048 -
der/heid for p 28,793 ~
propertics held for sale 11,081 -
nvestment perties 19,977 -
oodwill of subsidiaries and associates 14,008 26,724
« interest of an 2a330CH 3,587 -
Unrealised holding loss on investments in securities 135,972 482,656
Allowance for bad and doubiful debts 34,972 11,382
Loss on disposal of iavesiments in securitics 15,182 260,946
Loss on disporal of . plant snd eTnymgm 2,837 -
Lenpeirment loss recoga! m respect of nventotic 10,012 4127
Impairmenl boss recognised in respect of lose and interest receivables 50,413 46,000
909,862 869,985

Note:

{2) During the year, the directons of the Gmup mri:vcd n.a c-rrym; smount of the pmpeny interesus o' the Gmup in hghl
of the current market ion, and wi ith referc report made rms of

of 22.2%. The gearing ratio, calculated to the total long term boreowing divided
by total sharcholders funds mcrensed from 0.209 to 0.267.

Cash and bank balances amounted to approximately HK3$745 million, most of which mostly were denominated in Hong
Kong dollars ,US dollars, Australian doilers and Reamiabi. The Company was not exposed to any material exchange rate
fluctustion during the year under review.

COMMENTS ON SEGMENTAL INFORMATION AND SIGNIFICANT INVESTMENTS

China Enterprises Limited

For the period under revicw, China Enterprises Limited {“China Enterprises™), a subsidiary of the Company listed in the
New York Stock Exchange reported that persisient pr and tough op g conditions d d overall results
for the year. Tire prices in China declined by approximately 3-5% despite soften raw materiat pnces Despite the abave,
China Enterptises managed to increase revenue by 20% to RMB2.75 billion for the year (2000: RMB2.3 billion). This
was mainly due (0 increased sales volume especially for domestic radial lires due to the abolishment of the 10%
tonsumption tax effect slaning from 13t January, 2001. Hanpzhou Zhougee Rubber Co., Lid. {*Hangzhou factory™)
continued to be the best performer and recorded a 29% increase in its revenve 1o RMB2.06 billion as & result of increased
sales volume, Hangzhou factory achieved net income of RMBS3.5 million for the year 2001 compared to a net losy of
RMB1.6 million 1a3t year mainly duc to better profit margin achieved. The Yinchuan C.S 6. (Great Wsll) Rubber Co., Lid.
incurred a net loss of RMB162.2 millios in the year 2001 compared to a net loss of RMB47.8 millioa in 2000 due to
decline of 5% in turnover.

Loss before taxation and minority interests was RMB97.9 mitlion {2000: RMB76.7 million) and net loss after tax and
minority interest was RMB50.3 millios for the year {2000: RMB58.2 million). During the year, China En\crpn:u
decided lo dispose its entire interest in Double Happiacss Tyre Industries Company Lunll:d 255% :ubndury of the
Company which was decmed non-performing and writien off to the income suft, i d net loss
of China Enterprises was RMB135.4 million for the year ended 315t December, 200t (2000 RMB 79.4 million).

In the fourth quarter of 2001, China Enlerprises reccived notification from the New York Stock Exchange (“NYSE™) that
China Enterprises failed to maintain a minimum total everage market capitalization of US$15 million over & consecutive
30 trading-day pesiod. A business plan was submitied to the NYSE in early 2002 (hat outlined China Entery dses lan to
comply with the listing requirement. China Enterprise will be subject to an 18-month monitoring period by YSE.
There is no assurance that the NYSE will accepi the plan and decide Lo allow Chins Enterprises to remain Imcd In the
eveqt that China Enterprises’ shares cease to be listed oa the NYSE, China Enterprises will consides an aliernative listing
venue,
China Land Groop Limited
During the year, China Land Grou I.um!ed (“Chml Land”) reported tamover of npproxxmlelf HK$114.9 million whea
compared to last year’s figure o mxnmllely HK$69.7 million. The increase was mainly attributable to sale of
propenies in both Hong Kong and the eopl: s Republic of China (“the PRC™).
Chins Land reporied & net loss of HK3394 million in 2001 compared to a et loss of HK$583 mitlion in 2000. The
rating loss for the year included provisions made for yevaluation deficits of the toll road, investment propertics,
dimioution in value ofy nes and investment sccurities totaliog HK$508 million, afier conudmtion ol various
undectying cnndmom o! Chuu Land's assets. The loss for the year before making provisions was HK$33 mill

property valvers, the direcum hAv= and loss on the p bcld by the Group.
A y, te i i ltmhubea i ‘iuun income for the year,
(d) Since 1993, one of the Company s subsi: Double Hi 1 ies Corporation Limited ("DH") has
updenaken the construction of 8 radisl tire fu:\ory {the "Pm,ecl") in 1995 me Pm;ecl vu t:mponnly suspended and
the 1otal costs incurred for the Project up ta 315t D were app ,000 (equivalent to
approximately HK3242,107,000). costs have been mclnded in in pm;ns: of DH and

Berring unft China Land does nol anticipate any further significant provisions for i |mpmrmem end
revaluation losses in the coming year.

The year under review was an eventful year to China. The cconomy of China was stimulated by its accession to the World
Trade Organization and the exciting news that the 2008 Olympic Games will be held in Beijing. China Land was eager to
increase its recurring income. The construction works of China land’s project in Guangzhou wers resumed with a view to
mcreale lhe r:nul lncome from Chlnl Land’s leasing business. The construction works of the 10t rosd project in

its immediate holding Company, China Enterpriscs Limited ("Chml Emcrpnsu formerty China Tire e-commerce.com
Limited and China Tire Holdings Limited) are in the plan for

d at the cnd of yeae 2001. It is expected that Sheazhen Highway and Paul Y. Plaza

ating af g oh A
the Project. A major reacsessment on the capacity and lechmcll spu\ﬁcmum for the rmm, was carried out h\ 5999
and an appraisal (“the Appraisal™) of the replacement costs of the facilities was also conducted by a third party PRC
asset aiser based oa b assemption that the construction of lbc Pro;ed will be resumed. In the absence J- definite
financing plan, the direciors of China
assets of the Project as at 2ist December, 1999,

Based on the results of the Appraisal and the Assessment. an sggregate potentinl imvpairment loss provision was made 1o
wiite dowo the carrying value of ihe sssets of the Project by spproximately RMB122,400,000 (equivalent to
HK$114,867,000) during (he year eaded 3131 December, 1999,

A further assessment (“Second Assessment™ ) on the assets of lhc ijc.c! was performed and a v-ln;llon of the. fair
market value of the assets was by Appraisal H § Limited,

waluer. Based on the results of the Sccond Asscssmem the directors considered o fusthes pmvmon is mq\meﬂ for the
carrying vatue of the asscts of the Project for the year ended 315t December, 2000,

As a1 3151 December, 2001, the management of DH and China Enm&dsq reviewed the carrying amouat of the Project

with reference to its estimated selling price. An impairment loss of HK$61 493,000, repr;scnung the d:ﬂerencz belvaen
the estimated seliing price and the carrying amount of the Project, has been d has been in the

also p {“the A

™) of the value of the

will conlrlbuln significant recurring income (o China Laad io the forthcoming years. In July 2001, China Lond wes
I in raising funds through U fw placing and subscription of new shares,
Australls Nei.Com Limited
Australia Net.Com Limited (“ANC™), an Australia Stock Exchange listed ded lidated loss afier
income tax of A$11,470,299 compared with a consolidated profit afier income tax oIIA$] 076, 988 for the preceding year.
Dunn; Lb: year, the dueclors of NC conunued u: Iook al strategic investment oppomlmu:s with a view to recapilalising
ANC. 1 d that were satisfied to meet the vision for the future of ANC. Givea
the substantial finnncu! resources of ANC the directors of ANC are confident that a suilable investment opporiunity will
ultimately be identified,
Tung Fong Hung Investment Limited (*Tong Fong Hung™)
Tung Fong Hung, a wholly owaed subsidiary of the Company since November 2001, has been pleying an active role |n
the of Gnnese Through setting up factory facilities in Zhongshm and Tai Po, Tung Fong Hung’

f: ing faciliti ) d to “Good Manufacturing Practice™ (GMP) standard for the mnnnracmnng of heal lh
food and western phnnmczuncﬂ products. 'nm i3 8 break-through that will lead the group to the internationel merket.
Wilh great effDn snd vision 1o and o its 1 in the di industry in the local and

consolideied income statement,
% LOSS FROM OPERATIONS

muk:k Tunz Fong Hung nlso acuvely takes part in , clinical researches, intesnational conferences and

sp and joint search pm_wcu

deg Fong Hung is workmg ibi d “Chien-Ti-Qing- Hui-Wan (CTW)", a berbal health
ucts manu{actured by the group wﬁlch is an n;enl hnh.b product for slimming, maintaining good heaith and cleansing

t.he bowels, becomes a bot seller in the year. International experts snd anthoritative research institutes are engaged to

verify the therapeutic fonctions of CTW, all with positive results.

With effective well sclecied sales channel, Tung Fong Hung has extended its retailing business oetwork to nuny 100

outlets spreading around Hong Koog, maintand Chins, Taiwan, Cansda and Siagapore,

MATERIAL ACQU]SITIONS AND DISPOSALS

Ia April, 2001, the Company announced the coasolidation foc every ten issued and unissued shares into ope consolidated

share (the “Consolidated Share™) and reduction o! lh¢ nommnl vnlne o! each of the nsmad and umssucd Consolidated

Shares rrom HK$1.00 10 HKS$O. lo (the “Copital R ly the “Capital petidon for

hibiti

")

the of the Capita] Red was heard by the Court on Tuesday, 31st )u)y. 2001. The Capital Rcwgnniuuon
was cffective from 10th Anguss, 2001.
On 18th May, 2001, the Company and Sm Eas( Holdm L.lrnned {"Star East”) entered inwo & conditional agreement with
Upland Profits Limited, a wgml, o;! Limited (“CSI") in respect of the
disposal of shares in and sharcholder loans from Gold Bnlllml Limited {“Gold Brilliant™), 8 company beneficially held
as 65% by the Company and as 1o 35% by Star East, for the consideration of HK$206 million. Gold Brilliani holds
74.99% shareholding in Premium Land Limited {“Premiom Land™) (formerly known as Sing Pao Media Group Limited).
At the 1ame time, the Company through Expen Solution Limited {“Expent Solution™), vhnch was owned 23 to 65% by the
Company and as o 355 by Star Easi, enlcred mlo a disposal #g of the enme xssned
share capital of and sh loan to A Limited ("Acti ), 2 wh “,
of Premism Land whose ncxpal activities are publication of Sing Pao Daily Nswx. books and magszine publishing nnd
s Internet portal specializing mainly in pews 2nd informatios in China, for a cash consideration of HK$110 millioa.
Further details can be found in circular to sharcholders dated )15t June, 2001, Completion of ihe aforesaid transactions
took place on 9th July, 2001.
On 17th September, 2001, Hansom Easter (Holdings) L\mned (“Hansom™) (formerly known as Tung Fong Hung (Holdingt)
Limited) had served a notice of excrcise of an option granted by See Y'm: Limited (“See Ying”), l wholly-owned
subsidiary of the Company, to Hansom to require See Ying to purchase 5,100 shares rep 51% of the issued share
capual Tung Fong ung within ljperlod of two yrars Trom the date of a share purchase and oplion agreement dated

10tk N A

2001 2000
HK$'000 HK$ 000
Loss from operations has been asrived at after charging:
Staff costs
= directon remuneration 2,696 10,593
~ othet staff costs 102,564 304,254
~ retirement benefits scheme contributions, exctuding directors 37,050 38,750
Total staff costs 342,311 353,597
Less: amount c:pmhxd in toll highway, properties uader/beld
fos and prop under (6,565 -
335,247 353,597
Auditors’ remeneration
Current year 6,523 5,908
Overprovision in prior year (1,13%) Qn
Depreciation and amortisation of propeny, plant and equipments:
=~ owned assets 140,967 110,944
= assels vnder hire purchase contracts 7 -
Less: amount capitalised in toll highwoy (231) -
140,743 110,944
Amortisatioin of iniengible assel included in adrmnulmwe expenses 4,934 448
Amortisation ol;ood\nll included in sdministrative expenses. 495 -
Loss on dis, of property, plant and equipment 2,827 310
Loss on disposal of mvesln\em properties. 50 -
md ah:r credlun!
al incame in re: of premises afier outgoings of
HKSZSOW (2000‘ HK$36.000) 11,886 11,406
7. TAXATION
2001 2000
BKS$'000 HX 3000
The (credit) charge comprises:
Hong Kong Profils Tax
Overprovision in prior yran - {183)
- (183)
Taxation in oiher jurisdiciions 12,982 6,791
Overprovision in prior years (7,000) -
Taxation attributable 10 the Company shd it subsidiaries 5,982 5,608
Taxation in other jurisdicti is calculated at the rates p ing in the dicti A1 the Company's PRC
subsidiarics are Sino-forcign joint venture they be for cemm ax holn‘hys and concessions. Accordingly,

centain of the PRC subsidiaries were sxempied from PR h)come tax or subject [0 tak af reduced rates. PRC income tax 13
caiculated at the applicable rates relevant to the PRC subsidiaries.
8. LOSS PER SHARE
The celculation of the basic foss per share is based oa the ret i0ss for the year of HK$598,730,000 (2000: HK5730,682,000)
and on the adjusied weighied average of 460,978,942 (2000: 459.375 955) ordinary shares in issue during the year, afier
adjustment for the effect of the consolidation of the Company’s shas
No disclosure of the diluled loss per share has been calealated for bolh years as the excreise of the share options woudd result
in @ decrease in loss per share.
FINAL DIVIDEND
The directors do not recommend the paymeot of a fina! dividend for be year ended 315t December, 2001, The dividend of
HK$46,098,000 for 2000 represented final dividend for 1999 at HK$0.01 per ordinary share as 8 result of adoption of revised
SSAPs 9 as described in pote |,

2000 of HK$45,500,000. After completion of the transaction, Tung Fong Hung
became a whol\y-ownnd subsnmary of the Company.
On 24th Scptember, 2001, Expert Solutioa eatered into an (the “Acquisi ") with
Sing Pao Media Grovp Limited (“Sing Pro™) {f onnexly knowo as STAREASTM( com Corporation) r:gudmg the disposal
liﬁ entire issued share capital of and shareh. ’s k:n of apf 1, ICSZIO 50 million 10 Actiwater Resources
fw consideration of HK$210 million (the “Coasid Ml be satisfied a5 10 HK$50 millioa in
cash and HK$160 million by the issue of 1,600 million new shares in Smg Pac n HKSO 10 per share, Completion of the
aforesaid transaction took place on 4th December, 2001,
On Ist February, 2002, Million Good Limited, a wholly y of Ch\na i md Ananda Wing Oa
Travel (Holdings) Limited ("Ananda™} entered into a b ") in respect
of the subscription of 4,800,000,000 new stm:s of HKSO o1 cs.h m the capitsl of Ananda 8t an issuo price of HK$0,027
per share which will be paid upon p f the Agr At the same time. China Enterprises and
Ananda entered into a subscription (the “CN Agr ") ding the subscription of the conventible note
issued by Apanda 1o China Enterprises or its nominec for & consideration of HKS!ZO 000,000 which will be paid upon
letion of the CN A Further details can be found in circular 1o shareholders dated 4th March, 2002.
in March, the Company announced o propose to raise about HK$138.3 million, before cxpense, by issuing oot less than
921,957,884 new sgues by the rights issue with the bonus issue at » Enca of HK$0.15 pes nghu share. The Company
witl provisionally allot lwo rights shares fof cvery one existing share held by the qualifying sharcholdees on the cecord
date with bonus warrants in the proportion of three units of subscription rights with initial subscnpilon price of HK$0.17
for every ten rights shares taken up.
PROSPECTS
Having achicved a Gross Domestic Productivity of 7.3% in 2001, China is expected o continue to maintain the same
ccopomic growth momentum, At the same time, China’s accession into the World Trade Orgapisation, its success in
winaing the bid for the 2008 Olympic Games aad the receat reduction in the domestic interest rate will be highly
beneficial to our existing business epuahons in Chins. The Greup will continue to solidify and focus on expanding its

N e

strategic Icad in China’s tire roperty and i With China's high growth poteatial
ANALYSIS OF THE GROUP’S PERFORMANCE and 2n expected recovery of the economles of Southeast Asian countries in the ncar term, the Group is actively Iooklng
The Group's turnover for the year ended 315t December, 2001 totaled HK$3.234 billion, representing an increase ol' 2. 4% for new investment omonumucs in the region especially in China, to diversify operations into new markets and industrics
{from HX$3.158 billion over the last year. During the year of 2001, the revenue from and i to provide long term value 1o shareholders.

and from the trading of Chinese apd western pharmacestical products become new sovrees of i income for the Group
which were accounted for the increase in revenve.
The Geoup's andited lidated loss ble to for the year ended st Dy ber, 2001 o

NUMBER OF EMPLOYEES, REMUNERATION POLICIES AND SHARE OPTION SCHEME
As at 31st Deccmber. 2001, the Group employed approximately 16,175 (2000: 15,548) suaff. Remuneration packages

HK3$598.7 million, rep i ly 18.1% from HK$730.7 mitlion recorded in last year. The
losses incurred was mainty aunbu(nbln to lbc nnpnrmcn( and revaluation losses oa toll rosd and investment propetics.
operating Josses in the Group's tire operations, newspaper publishing as well as lised Joss on in in
securities,

LIQUIDITY AND FINANCIAL RESOURCES

During the year of 2001, the Group financed its npemnoux lhrouzh cash generated from its business activities, banking
(acilities provided by its bankers and di of

The Group's short term borrowing has becn :educed frorn HK$1,352 million as at 3]st Dy b

of salary and year-znd bonuses based on individaal mecits, No share options were granted or exercised dunng

the yeu ended 31s1 December, 2001,

CONTINGENT LIABILITIES

(a) At 31st December, 2001, the Group had given guarantees (o banks in res|
outsiders of Apprcxmzlely HKS$181 million (31.12.2000: HK3279 nulhon) In
1o banks in respect of banking facilities granied 1o
HKS$2 million).

(%) T\\c Cempmy granted & guarantee in favous of MTR Corporation Limited (“MTR") in respect of outstanding rent

ct of banking facilities granted to
dmon. th: Geoup has g:ven guarantees
HK$2 millioo (31.12.2000:

d 10 2pp

2000 to
HK$922 million as at 315t December, 2001. Long-term borrowing has been decreased from HK$59S mxllmn as at 315(

under the teoancy agreement entered into between Tung Fong Hung Medicine (Retail) Limited, a
wholly owned subsidiary of the Company and MTR for the leased properties,
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) In August 1999, the architect of Paul Y, Plaza (formally known as Jiangnan Centre) initiated legal proceedings
againsl Eventic Limited ("Eventic”), a wholly owned subsidiary of China Land in respect of claim for payment of
service {ees and other expenses of HK30.6 million and HK$6.6 million respectively.
Eventic has vngomusly defended the claims and made a counterclaim for loss and damages suffered duc 1o
insufficient supervision services provided.
In view of Lhe counterclaim made by Eventic, the architect amended its total claims 10 HK$7.7 million. At the
date of this report, the proceedings are stil! ongoing. After taking into consideration the advice of the Group's
legat counsel, the directors comsider the outcome of the proceedings will not have material adverse financial
effect in the Group.
In July 2001, Huizhou World Express Property Ltd. (“Huizhou World Express™), an indirect non-wholly owned
subsidiary of the China Land, iniliated legal proceedings against the Huizhow Municipal Government of the
Guangdong Province, the PRC, in is capacity as the guarantor of Huizhou Jia Cheng Group Co., Ltd, (“Huizhou
Jia Cheng”), the main for the of Hongk Macau Square Huizhou, under a guarantee
Ieu:r dated Tth September, 1994 executed by the Huizhou Municipal Government in favour of Huizhouv World
press. The amount claimed by Haizhou World Express was RMB243,563,200, being the construction costs of
RMB]61 503,200 paid by Huizhou World Express to Huizhou Jin Cheng together with the damages for the
amount of RMB76,060,000,
As at date of this announcement, Huizhou World Express is waiting for the hearing of the case. At this stage, the
ouicome cannot be predicted with cenainty, As the total construction costs of Hongkong Macau Sguare has
already been wrilten off, the Board is of the opinion that there s unlikely o be any material adverse finapcial
impact on the Group in the event that the final judgement is not in favour of Huizhou World Express.
In November 2001, the purchasers (the “Purchasers™) of ccmm ropertics of Hongkong Macau Square, Huizhoo
according lo the pre-sale ag) dated Tth §: 54 initiated Jegal proceedings against Huichou
‘World Express for failure to hand over the proy ies of Hongknng Macau Square to the Purchasers. The amount
claimed by the Purchasers were aprmxlmnl:ly K$76.6 millipn. being the pre-sale deposits together with damages
of RMB64.2 million and relevant legal expenscs.
In Jaouary 2002, Huizhou World Expresl has filed its defences nllegmg that in accordance with the terms of the
above any. between the Paruex should be resolved by means of
arbitsation. As at the date of the announcement, the Intermediate People’s Court of Huizhou, Guangdong Province
is still considering the cases. At this mge, the outcome cannot be predicted with gertainty,
PLEDGE OF ASSETS
At 31st December, 2001, the following assets were pledged to secure credit facilities granted to the Group:
(2) Bank loans and other bertowmgx - due afler one year
- lovestment properties with a carrying value o{ HK$17,630,000 (2000: HK$32,130,000)
- Certain property, plant and cquipment with a carrying value of HK$198,436,000 (2000: HK$238,033,000)
- lnvestment in secorily of HK$5,244,000 (2000: Nil)
- Certain shares in associztes with carrying value of approximately HK$53,189,000 (2000 Nil).
(b) Beok loan and other borrowings - due within one year
Bank deposits of HK$83,520,000 (2000: HK$612,351,000)
Shenzffen Longchen Xinynan Industrial Co., 14d. (“Longehen Xinyuan™, )pledged its right to toll fee income to a bank
to sectse the credit facilities for the year ended 3 1st December, 2000 and 2003 .
At 313t December, 2000 a mbsxdmry of China Land issued two debentures in flvour o! a bank by way of creating a
first floating charge on its entire inlerest in Longchen Xinyuan pledged with a carrying valoe of HK$618,999,000 to
secure the credit facilities. The debentures were released upon repayment of the baok borrowings during the year.
PURCHASE, SALE OR REDEMPTION OF SHARES .
- There was no purchase, sale or redemption of shares of the Company by the Company or its subsidiaries during the
year.
CODE OF BEST PRACTICE
In the opinion of the Directors, the Company has complied with the Code of Best Practice as set out in Appendix 14 of
the Rules Governing the Listing of Securities on Ihe Stock Exchange throughout the year, except that the Independent
Non-Execulive Directors of the Company are aot appointed for specific terms as they are subject to retirement by
rolation and re-clection at the annual general meeting in eccordance with the Company’s Articles of Association.
AUDIT COMMITTEE .
The Audit Ci i has iewed with he ing principles and practices adopted by the Groop
and di d auditing, fi g process nnd internal control matters including o review of the avdited
financial report for the year :nded Jlsl December, 2
;ggllil%géON OF DETAILED RESULTS ANNOUNCEMENT ON THE WEBSITE OF THE STOCK
Al
A detailed resohs ally hs 45(1) 10 45(3) of Appeadix 16 of
the Listing Rules will be published on lhe Stock Exclnnge s websue (hup Jhwww.bKex.com. hk) in due course.
By order of the Board
Pr. Chan Kwok Keung, Charles
Chairman
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Hong Kong, |61ty April, 2002

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is bereby given that the Annual General Mecting of China Strategic Holdings Limited (the “Company™) will be held
at Tth Floor, Pavl Y. Cenwre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on 315t May, 2002 at 11:30 2.m. for the
lvllo\vm' purposes:
To receive and consider the Audited Financial Statements and lhendurom of the direciors of the Company (the “Direstors™)
and the auditors of the Company (the “Aunditors™) for the year ef 315t December, 2001;
2. To re-ckect Directors and fix their remuncration;
3. To ppoint Audilors and to ise the Direclors (o fix their remuneration: and
4. As special business, to consider and if thought fit, 10 pess the following ordinary resclutions:
1.

“THAT:

"(a) subject to sub-paragraph (c) below. pursuant to Section S7B of the Companies Ordinance of Hong Xoag, lhe
exercise by the Direstors during the Relevant Period of ail powers of the ompany 1o allot additional shares i
the capital of the Company and to make or grant offers, agreements and optmm which might require lhc
exercise of such power, be and is bereby generally and uncongummlly approved;

(b) the zpproval in sub-paragraph (a) above shall authorise the Directors during lbe Relevan Period to make or
grant offers, a; oﬁ’”mnu and options, which might 1equire the exescise of such power, afier the end of the
Relevant Peri

() the aggregate nominal amount of share capital allotied or agreed conditionally or unconditionally to be aliotted,
mu;d o7 dealt with {(whether pursuan 1o an oplion of oiherwise) by the Directors pursuant to the approval in
sub-paragraphs (a) and (b) above, otherwise than pursuant 1o a Rights Issue and the eaercise of options granted
under any share option scheme adopied by the Company, shall not in aggregate exceed 20 percent of the
nominal amoont of the share capitel of the amp:ny in issve a1 at the date of the passing of this Resolntion and
the said approval shall be limited accordingly: snd

(d) for the purpose of this Resolution:

“Relevant Period”™ means the period from the passing of this Reselution ontil whichever is the earlier of:

{aa) the conclusion of the next Annual General Meeting of the Company:

(bb) the expiration at the period within the pext Annual General Meeting of the Company is rcqmred by the
law or the asticles of association of the Company 10 be held; and

(cc) the revocation or variation of this jon by an ordinary Iution of the of the Company
in general meeling.

“Rights Issue™ means the allotment, issue or grant of shares pursuant to ag offer made 1o the sharcholders of the

Company, eacluding for that purpose any sharcholder who is resident in & Pplace where such offer is act

permmed oris Imp'lchclblc vader the faw of that place, and, where appropriate, to holders of other equity

securitics for the lime being to issve (if any) =nm)=d 1o be offered them pro rata (apart from fractiopal

entitlements) to iheir existing holdings of shares in the capital of the Company (or such other cquity securities).”

1. “THAT:

{a) lhe exercise by the Directors d\mng the Relevant Pcmyd of all the powers of the Ccmpuny to purchase shml in
the capital of the Company be and i3 hereby gt ly y apps
(b} the to1al nominal amount of the shares in the capital o! thﬂ Comflny to be pu-chuea PursuRnt to the approval
in paragnph (a) above shall not eaceed 10 pereent of the 101al nominal amovnt of the shere npuurvl the
Company i0 issue as at the dato of the passing of this Resolution end the said approval shall be limited
accordingly: and
(c) for 1he purpose of this Resolution, “Relevant Period™ means the period from the passing of this Resolution unti)
whichever is the eaglier of:
(as) the conclusion of the neat Annval General Meeting of the Company:
(bb) the expiration of the period within which the next Annual General Meeting of the Company is required by
the Jaw or the articles of association of the Company 1o be held; and
{cc) the revocation or variation of this ion by an ordinary of the sharcholders of the Company
in gemeral meeting.”
3. “THAT:

the general mandate granted to the Directors to allot, issve and deal with addilionsl shares in the capital of the
Cpmpny porsaant to Resolution 1 set out above be and is hereby extended by the addition thereto of an amount
representing the aggregale nominal amount of the share capital of the Company rex:rchued by the Company under
the authority granled purtuant to Resolution 2 above, provided that such 2mount shall not exceed 10 pescent of the
aggregate nominal smount of the issued share capital of the Company at the date of the passing of this Resolution.”
T {0vder of the Board
Chan Yan Yan, Jenny
- Secretary

"Daled 1his 16ih day of April, 2002
“Notes: .
"1 Asy member entitled 1o atiend -nd vole /pay appoint one or more proxies to atiend the meeting and on a poll voto instead of him. A
w5 proay may not be a member of the Compasy.
2, The form of proxy shall be in writing under the band of the sppointer or of bis attomey duly suthorised i writing, of if the appointor
< -Is & corporstion, either under sea) or under the hand of an officer or stiomey duly axihorised.
"3, In order to be valid, the form of proxy, together with the power of attorney or other sothority (if any) under which it is signed o 8
. -notarially centified copy of such powes of suihority, must be deposited at the Company's share registrars, Standard Registrars
. »I.)rml:d 3th Floor, Wicg On Centre, 1i} Connsught Rosd Ceniral, Hong Kong not less than 48 hours before the time appointed for
m; be meeting or any sdjournmeni Ibereof.

4. Aplanatory statement giving the detalls of il d- grant of a mandate to reparchase shares of the Company will be sent to
stuubowcn of the Company together with the 200‘ ) Report.
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Hong Kong iMai Thursday, April 25, 2002

The S!ock Exchange of Hong Kong Limited take.r no responsrbrlny for the conrems of this announcemenr makes no represenlauonv
as.to its accuracy or completenéss and expressly disclaims any liability- whatsoever for any loss howsoever arising from orin
_reliance upon the whole or any parl of the contents of this announcement.. = -~

CHINA STRATEGIC HOLDINGS LIMITED

(Incorporaled in. Hang Kong wtrh lurured liability)

&

Reference is made to the _|omt announcement of Chxna Strate ic Hi dmgs Lumled Hanny Holdmgs L)mltcd and Paul TC
Construction Holdings Limited dated 14th March;@ (th 2 ounéement”) and an -announcement 5f China Sra
Holdings Limited dated 3rd April, 2002. The directors of the' ish to;announce that the despatch of the Clrégli%ﬂl
be further postponed to on or before 10th May, 2002. . .

Unless. otherwise defined, terms used in this ar\nouncément shal
EXTENSION OF TIME FOR DESPATCH OF. CIRCULAR

Pursuant to Rule 8.2 of the Takeovers Code, the ciceular relting ie:Rights 1 i ] ssue and thcapphcauon of the
Whitewash Waivér (the “Circular?) should have beeu PbeSted " +On‘3rd Apnl 2002, the directors of the: Company -
announced that the despalch of the Circular was to pril; 2002 However, m vnew of the
additional time required to prepare the valuation reports
despatch of the Circular will'be further delayed. Applrcat
the.Circular on or before 10th May, 2002.

EXPECTED TIMETABLE
Duk to the aforesard delay in despatch of the ercular the

Despatch of Circular tq Shareholders on or before
Lagt day. of dealing of Shares on a cum-rights bas
First day-of dealing of Shares on an ex-rights basis . ;
_Latest time for Shareholders to lodge transfer of Shares in order to quallfy £or the nghls Issue'

. Register of members closed ................ e P e 2 June
Latest time for lodgmo proxy forms ........ . ) . .. 10:00am. 2 June
EGM ..... R S e e ' 10:00 2.m. 4 June
RecordDate ........ocovviinniiiniiiiniina.n, R e e ceerie. 4June
Register of members re-open ........... N TS e e 5 June
Prospectus Documents t0 be desPatched . ... ... ..ottt a ettt ettt iie i eie e et e il 7 June
First day of déaling in nil-paid' Rights Shares . ......... ... ... .. i e el 11 June .
Latest time for splitting nil-paid Rights Shares ......... e e e i 4:00 p.m. on 14 June °
Last day of dealing in nil-paid Rights Shares ............... PN e, F Y . 19 June
Latest time for. payment and ac"cepta'ncc of Rights Shares !
Each of the Underwntmg Agreement becomes unconditional ........ . . i il i 4 ‘00 p i

Publication of announcement of results of Rights Issue and any excess applrcatlon on newspapcrs ................
Despatch of refund cheques for wholly or partially unsuccessful applications for excess nghts Shares .
Despatch of certificates for fully paid Rights Shares and Bonus Warrants '.............. 0000 oo,
Commencement of dealmgs of fully-paid Rights Shares and Bonus Warrants

By Order of the Board .-~ * "
Lren Kait Long-
“Director

Hong Kong, 24th April, 2002

The directors of the Company Jomrly and severally accept Jull responsibility for the accuracy of the mfarmauan confamed in rhlx .
announcement and confirm, having made all reasonable inquiries, that to the best of their knowledge, opmmn.r expressed in this announcement
have been arrived at after due and careful consideration and there are no other facts not contained in this announcement, the om:sswn of .
which would make any statement in this announcemenr misleading. . !

oy
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this document or as to the action to be taken, you should
consult your stockbroker or other registered dealer in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in China Strategic Holdings Limited, you should at once
hand this document to the purchaser or transferee or to the bank, stockbroker or other agent through
whom the sale or transfer was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this document,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever
for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this
document.

I
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CHINA STRATEGIC HOLDINGS LIMITED
FTREBERRAF

(Incorporated in Hong Kong with limited liabiliry)

I

GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES OF THE COMPANY

A notice convening the annual general meeting of China Strategic Holdings Limited to be held at 7/F,
Paul Y. Centre, 51 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Friday, 31st May, 2002 at 11:30
a.m. is contained in the Annual Report 2001 of the Company. Whether or not you are able to attend the
meeting in person, please complete the enclosed form of proxy in accordance with the instructions
printed thereof and return it to the share registrar of the Company, Standard Registrars Limited at 5/F,
Wing On Centre, 111 Connaught Road Central, Hong Kong as soon as practicable and in any event not
later than 48 hours before the time appointed for holding the meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting in person at
the meeting should you so wish.

30th April, 2002



DEFINITIONS

In this document, the following expressions have the following meanings unless the context requires

otherwise:

“Annual General Meeting”

“Companies Ordinance”

“Company”

“Directors”
“Hanny Group”

“Hong Kong”

(;HK$”

“Latest Practicable Date”

“Listing Rules”
“Paul Y. Group”
“Share(s)”

“Stock Exchange”

“Takeovers Code”

the annual general meeting of the Company to be held on Friday, 31st
May, 2002 at 7th Floor, Paul Y. Centre, 51 Hung To Road, Kwun Tong,
Kowloon, Hong Kong at 11:30 a.m.

the Companies Ordinance (Chapter 32) of the Laws of Hong Kong
China Strategic Holdings Limited (4 % % [# & fR 22 &), a company
incorporated in Hong Kong with limited liability under the Companies
Ordinance whose shares are listed on the Stock Exchange

the directors of the Company

Hanny Holdings Limited and its subsidiaries

the Hong Kong Special Administrative Region of the People’s Republic
of China

Hong Kong dollars, the lawful currency of Hong Kong

25th April, 2002, being the latest practicable date prior to the printing of
this document for ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the Stock Exchange
Paul Y. - ITC Construction Holdings Limited and its subsidiaries
share(s) of HK$0.1 each in the share capital of the Company

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers



LETTER FROM THE BOARD

CHINA STRATEGIC HOLDINGS LIMITED
FREEERAQ A

(Incorporated in Hong Kong with limited liability)

Directors: Registered Office:

Chan Kwok Keung, Charles (Chairman and 8th Floor ‘
Chief Executive Officer) Paul Y. Centre

Yap, Allan (Vice Chairman) 51 Hung To Road

Chau Mei Wah, Rosanna Kwun Tong

Lien Kait Long Kowloon

Li Wa Kin Hong Kong

David Edwin Bussmann*
Choy Hok Man, Constance*

Alternate Directors:
Chan Kwok Hung (Alternate to Chan Kwok Keung, Charles)

Lui Siu Tsuen, Richard (Alternate to Yap, Allan)
Lau Ko Yuen, Tom (Alternate to Chau Mei Wah, Rosanna)

* Independent non-executive Director
30th April, 2002
To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES OF THE COMPANY

INTRODUCTION

Pursuant to the Listing Rules and the Companies Ordinance, listed companies incorporated in
Hong Kong may in certain circumstances, if authorised by their Articles of Association, purchase their

own shares.

On 31st May, 2001, general mandates were given by the Company to the Directors to exercise the

powers of the Company to repurchase Shares and to issue new Shares. Under the Companies Ordinance
and the Listing Rules, these general mandates will lapse at the conclusion of the forthcoming annual
general meeting of the Company. Ordinary resolutions will therefore be proposed at the forthcoming

Annual General Meeting for the grant of these general mandates.

-2



LETTER FROM THE BOARD

The purpose of this circular is to provide you with information regarding the proposed general
mandates to repurchase Shares, to issue new Shares and to include Shares repurchased under the Repurchase
Mandate in the Share Issue Mandate (the “Extension Mandate”) in order to enable you to make an
informed decision on whether to vote for or against the respective resolutions to be proposed at the
Annual General Meeting.

GENERAL MANDATE TO ISSUE NEW SHARES OF THE COMPANY

The ordinary resolution as set out in the notice convening the Annual General Meeting will be
proposed for granting to the Directors a general and unconditional mandate to allot, issue and deal with
new Shares of the Company not exceeding 20 per cent of the issued share capital of the Company as at
the date of passing that ordinary resolution (the “Share Issue Mandate”) and extending the Share Issue
Mandate by adding to share repurchased under the Repurchase Mandate (as hereinafter defined).

GENERAL MANDATE FOR REPURCHASE BY THE COMPANY OF ITS OWN SHARES

Your attention is drawn to an ordinary resolution as set out in the notice convening the Annual
General Meeting. Such ordinary resolution proposes to give a general and unconditional mandate to the
Directors to exercise the powers of the Company to repurchase, at any time until the conclusion of the
next annual general meeting of the Company or such earlier period as stated therein. Shares up to a
maximum of 10 per cent. of the issued share capital of the Company as at the date of passing that
ordinary resolution (“Repurchase Mandate™).

An explanatory statement, required under the Listing Rules, providing the requisite information
regarding the Repurchase Mandate is set out in the Appendix hereto.

ANNUAL GENERAL MEETING

Notice of the Annual General Meeting to be held on 31st May, 2002 is contained in the Annual
Report of the Company for the year ended 31st December, 2001 which is being sent with this document.
A form of proxy for use at the Annual General Meeting is enclosed. Whether or not you intend to be
present at the Annual General Meeting, you are requested to complete the form of proxy and return it to
the share registrars, Standard Registrars Limited, at Sth Floor, Wing On Centre, 111 Connaught Road
Central, Hong Kong, in accordance with the instruction printed thereon not less than 48 hours before the
time fixed for holding the Annual General Meeting.

RECOMMENDATION

The Directors believe that the ordinary resolutions for the Repurchase Mandate, Shares Issue
Mandate and Extension Mandate are all in the best interest of the Company and its shareholders as a
whole. Accordingly, the Directors recommend that all shareholders to vote in favour of all the resolutions
to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board
Lien Kait Long
Executive Director



APPENDIX EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement required to be sent to shareholders of the Company
under the Listing Rules in connection with the proposed Repurchase Mandate and also constitutes the
Memorandum required under section 49BA of the Companies Ordinance.

(1) SHARE CAPITAL

It 1s proposed that up to 10% of each of the Shares in issue at the date of the passing of the
resolution to approve the general mandate may be repurchased. At the Latest Practicable Date, 460,978,942
Shares (not taking into accounts of shares falling to be issued pursuant to the rights issue which was
announced on 14th March, 2002 and is expected to be completed in July 2002) were in issue. On the
basis of such figure (and assuming no further Shares are issued or repurchased after the Latest Practicable
Date and up to the date of passing such resolution), the Directors would be authorised to repurchase up to
a limit of 46,097,894 Shares. '

(2) REASONS FOR REPURCHASES

The Directors believe that it may be to the benefit of the Company and its shareholders for the
Company to repurchase its Shares in certain circumstances. For example, depending on market conditions
and funding arrangements at the time, such repurchase may enhance the net assets value and/or earnings
per share. Therefore, the Directors are seeking the grant of a general mandate to repurchase Shares to
give the Company the flexibility to do so if and when appropriate.

(3) FUNDING OF REPURCHASES

It is envisaged that the funds required for any repurchase would be derived from the capital paid up
on the Shares being repurchased and from the distributable profits of the Company in accordance with
the Laws of Hong Kong and the Company’s memorandum and articles of association.

It is not envisaged that any repurchase of Shares pursuant to the Repurchase Mandate (including
repurchase of the maximum number of Shares under such mandate effected in full at any time during the
period of the mandate) would have a material adverse impact on the working capital or gearing position
of the Company as compared with the position disclosed in its most recent published audited accounts for
the year ended 31st December, 2001.
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(4) SHARE PRICE 8

The highest and lowest prices at which the Shares have traded on the Stock Exchange in each of
the previous twelve months are as follows:

Shares

Highest Lowest

HKS$ HKS

April 2001 1.380A 1.000A
May 2001 1.200A 0.770A
June 2001 : 1.020A 0.840A
July 2001 1.000A 0.810A
August 2001 0.950A 0.600
September 2001 0.630 0.350
October 2001 0.450 0.380
November 2001 : 0.440 0.300
December 2001 0.430 0.330
January 2002 0.425 0.345
February 2002 0.420 0.360
March 2002 0.410 0.250

Note: A - Adjusted for Share consolidation 10 to 1 with effect from 10th August, 2001.
(5) GENERAL

There are no Directors or (to the best of the knowledge of the Directors, having made all reasonable
enquiries) any associates (as defined in the Listing Rules) of Directors who have a present intention, in
the event that the general mandate is granted by shareholders, to'sell any Shares to the Company.

No connected persons of the Company (as defined in the Listing Rules) have notified the Company
of a present intention to sell Shares to the Company and no such persons have undertaken not to sell any
such Shares to the Company in the event that the Repurchase Mandate is approved by shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make repurchase pursuant to the Repurchase Mandate in accordance with the Listing Rules, the applicable
laws of Hong Kong and the memorandum and articles of association of the Company.

(6) TAKEOVERS CODE

If as the result of a repurchase of Shares a shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for purposes of Rule 32 of the
Takeovers Code. As a result, a shareholder, or group of shareholders acting in concert depending on the
level of increase of shareholders’ interest, could obtain or consolidate control of the Company and
become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.
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As at the Latest Practicable Date, Paul Y. Group and Hanny Group each of them held 80,440,000
Shares (not taking into accounts of shares falling to be issued pursuant to the rights issue which was
announced on 14th March, 2002 and is expected to be completed in July, 2002), representing each
approximately 17.45% and in aggregate of 34.90% of the existing issued share capital of the Company.
In the event that the Directors exercised in full the power to repurchase Shares in accordance with the
terms of Repurchase Mandate, the shareholding of the Paul Y. Group and the Hanny Group in the
Company each of them would be increased to 19.39% and in aggregate of 38.78% of the issued share
capital of the Company. As a result, the Paul Y. Group and the Hanny Group would be required under the
Takeovers Code to make a mandatory offer for all the outstanding Shares of the Company pursuant to
such increase. The Directors have no present intention to exercise in full power to repurchase shares
proposed to be granted pursuant to the Repurchase Mandate.

(7) SHARE REPURCHASES MADE BY THE COMPANY

No purchases have been made by the Company of its Shares in the six months prior to the date of
this document.
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